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TOWAGMAC EXPLORATION COMPANY LIMITED 


(No Personal Liability) 


NOTICE OF SPECIAL GENERAL MEETING OF SHAREHOLDERS 


To the Shareholders: 


TAKE NOTICE that a Special General Meeting of the Shareholders of Towagmac 
Exploration Company Limited (No Personal Liability) will be held in the Prince Edward Island 
Room of the Royal York Hotel, 100 Front Street West, Toronto, Ontario, on Monday, the 8th 
day of December, 1969, at the hour of 3:00 o’clock in the afternoon, Eastern Standard Time, for 
the following purposes: 


1. TO consider and, if deemed advisable, to approve, ratify, sanction and confirm, with or without variation, 
By-law Number A1 of the Company passed by the Directors on the 24th day of October, 1969, by which — 
(a) All by-laws of the Company enacted prior to and in force at the time of the passing of By-law 
Number AJ are repealed; and 
(b) A revised and consolidated by-law is enacted relating generally to the transaction of the business 
and affairs of the Company, making provisions respecting the head office and seal of the 
Company; appointment, functions, duties and removal of officers, agents and employees, contracts 
and the signing of banking documents; allotments and calls on shares; share records, certificates 
and transfers; the board of directors; the location and quorum of meetings thereof; qualification, 
election, removal and retirement of directors; directors contracting with the company; remuneration 
of directors and officers; indemnification of directors and officers; the protection of officers 
and directors; time, place and notice of meetings of shareholders and the quorum of such meetings; 
the requirements as to proxies and the procedure at shareholders’ meetings; the fiscal year of 
the Company; the declaration and payment of dividends; reserve funds; withholding information 
from shareholders; notices; the appointment of proxies for meetings of other companies, etc.; 
appointment of proxies for meetings of bondholders; the taking of hypothecs, etc.; voting in 
municipal elections; and generally as to the conduct of the business and affairs of the Company; 
2. TOconsider and, if deemed advisable, to approve, ratify, sanction and confirm, with or without variation, 
By-law Number A2 of the Company passed by the Directors on the 24th day of October, 1969, being a 
by-law respecting the borrowin'g of money and the issue of bonds. 
3. TOconsider and, if deemed advisable, to approve, ratify, sanction and confirm, with or without variation, 
By-law Number A3 of the Company passed by the Directors on the 24th day of October, 1969, being a by-law 
to authorize the Directors to purchase, hold, sell and deal with shares of other companies. 
4. TOconsider and, if deemed advisable, to approve, ratify, sanction and confirm, with or without variation, 
By-law Number A4 of the Company passed by the Directors on the 24th day of October, 1969, being a by-law 
to authorize the Company to pay dividends out of its funds derived from the operations of the Company. 
5. TOconsider and, if deemed advisable, to approve, ratify, sanction and confirm, with or without variation, 
By-law Number A6 of the Company passed by the Directors on the 4th day of November, 1969, being a by-law 
providing that the Company shall cease to be governed by the provisions of the Mining Companies Act and 
shall henceforth be governed by the provisions of the Companies Act; reducing the share capital of the 
Company; consolidating and changing the shares of the Company into shares without par value; reducing 
the paid-up capital of the Company; increasing the capital of the Company; varying the purposes and 
powers of the Company; and changing the name of the Company to Tokar Limited. A copy of the by-law 
is set forth in the enclosed Information Circular. 

Copies of the said By-Laws Numbers Al, A2, A3 and A4 may be inspected at the Head Office of the 
Company, Suite 601, 1155 Dorchester Blvd. West, Montreal, Quebec, and at the office of the Company’s 
Solicitors, Messrs. Holden, Murdoch, Walton, Finlay, Robinson, Pepall, Suite 2400 The Bank of Nova Scotia 
Building, 44 King Street West, Toronto, Ontario, at any time during normal business hours prior to the 
date of the Meeting. The text of said By-Law Number AG is set forth in full in the accompanying Informa- 
tion Circular. 


Each shareholder who will not be able to be personally present is requested to date, sign 
and return the enclosed proxy to the undersigned. 


DATED the 20th day of November, 1969. 
By order of the Board. 
Hy HUNTER, 


Secretary. 


TOWAGMAC EXPLORATION COMPANY LIMITED 


(No Personal Liability) 


INFORMATION CIRCULAR 


This Information Circular is furnished in connection with the solicitation of proxies by the 
Management of the Company for use at the Special General Meeting of the Shareholders of the Company 
to be held on Monday, the 8th day of December, 1969, and at any adjournment or adjournments thereof. 


The cost of solicitation will be borne by the Company. The solicitation will be primarily by mail, 
but proxies will also be solicited by regular employees of the Company. No remuneration will be paid to 
any person for soliciting proxies, but the Company may, upon request, pay to certain brokerage firms, 
fiduciaries or other persons holding shares in their names for others, the charges entailed for sending out 
proxies to the persons for whom they hold shares. 


PROVISIONS RELATING TO VOTING 


Shareholders of record at the time of the holding of the Meeting will be entitled to one vote for each 
share held. The Company has outstanding 2,596,666 shares of its capital stock. A Shareholder who has 
given a proxy may revoke it at any time prior to its use either — (a) by signing a proxy bearing a later date 
and delivering it to the Secretary of the Company, or (b) by signing written notice of revocation and 
delivering it to the Secretary of the Company or the Chairman of the Meeting. 


THE FORM OF PROXY WHICH ACCOMPANIES THIS INFORMATION CIRCULAR IS 
SOLICITED ON BEHALF OF THE MANAGEMENT OF THE COMPANY. 


A SHAREHOLDER THAT IS NOT A CORPORATION HAS THE RIGHT TO APPOINT ANY 
PERSON WHO IS ENTITLED TO BE PRESENT AND VOTE AT THE MEETING TO REPRESENT 
HIM AT THE MEETING OTHER THAN THE PERSONS DESIGNATED IN THE ENCLOSED 
FORM OF PROXY. A SHAREHOLDER THAT IS A CORPORATION HAS THE RIGHT TO 
APPOINT ANY PERSON TO REPRESENT IT AT THE MEETING OTHER THAN THE PERSONS 
DESIGNATED IN THE FORM OF PROXY. TO EXERCISE SUCH RIGHT THE SHAREHOLDER 
SHOULD STRIKE OUT THE NAMES OF THE PERSONS DESIGNATED IN THE ENCLOSED 
FORM OF PROXY AND INSERT THE NAME OF HIS OR ITS NOMINEE IN THE BLANK SPACE 
PROVIDED FOR THAT PURPOSE. 


On any poll, the persons named in the form of proxy will vote the shares in respect of which they 
are appointed, for the confirmation of By-Laws Numbers Al, A2, A3, A4 and A6. 


The Company has been informed that Canadian Goldale Corporation Limited beneficially owns 
directly or indirectly 323,111 shares or approximately 12.44% of the issued and outstanding shares of 
the Company. 


BY-LAW NUMBER AI1 


At the Special General Meeting the Shareholders will be asked to consider and, if deemed advisable, 
to confirm, with or without variation, By-law Number Al of the Company passed by the Directors on the 
24th day of October, 1969, repealing all by-laws of the Company enacted prior to and in force at the time 
of passing of By-Law Number AJ, and enacting a revised and consolidated by-law relating generally to the 
transaction of the business and affairs of the Company. Among the provisions contained in the said by-law 
is a reduction in the number of Directors from 7 to 5. The present Directors are K. A. Roberts, C. F. 


utility, commercial, mining, development or industrial company or corporation or syndicate wheresoever 
situate; 


(b) To purchase, lease, take in exchange or otherwise acquire lands or interests therein, together with 
any buildings or structures that may be on the said lands or any of them, and to sell, lease, exchange, 
mortgage or otherwise dispose of the whole or any portion of the lands and all or any of the buildings 
or structures that are now or may hereafter be erected thereon and to take such security therefor as 
may be deemed necessary; 


(c) To erect buildings, and to deal in building material; 


(d) To take or hold mortgages for any unpaid balance of the purchase money on any of the lands, 
buildings or structures so sold, and to sell, mortgage or otherwise dispose of the said mortgages; 


(e) To improve, alter and manage the said lands and buildings; 


(f) To guarantee and otherwise assist in the performance of contracts or mortgages of persons, firms 
or corporations with whom or which the Company may have dealings, and to assume and take over 
such contracts or mortgages on default; 


(g) To prepare building sites, and to construct, reconstruct, alter, improve, decorate, furnish and 
maintain offices, flats, houses, factories, warehouses and lands, and to consolidate, connect or subdivide 
properties; 


8. THAT the provisions of Division III of the Mining Companies Act respecting capital and shares shall 
no longer apply to the Company and that paragraph numbered 11 of the purposes set forth in the letters 
patent be deleted; ee 


YN 


be changed from “TOWAGMAC EXPLORATION COMPANY 
“TOKAR LIMIZED”; 


9. THAT the name of the Compan 
LIMITED (No Personal Liability)” t 


Orized to make a petition to the Lieutenant-Governor of 


10. THAT the Company be and it is hé 


the Province of Quebec for supplementary letters patent confirming this by-law; 


11. THAT the directors and officers of the Company be and they are hereby authorized and directed to 
do, sign and execute, all things, deeds and documents necessary or desirable for the due carrying out of the 
foregoing. 


PASSED by the Board of Directors this 4th day of November, 1969. 


‘K. A. ROBERTS’ (Corporate Seal) ‘H. HUNTER’ 


President Secretary 


In order to become effective, the by-law must be confirmed by a vote of not less than two-thirds in value 
of the shares represented by the Shareholders present at the Special General Meeting. 


OTHER MATTERS 


The Management does not know of any other matters to be brought before the Meeting other than 
those hereinbefore set forth and in the Notice of Meeting. However, if any other matters which are not 
now known to the Management should properly come before the Meeting, the accompanying proxy will be 
voted on such matters in accordance with the best judgment of the person or persons voting the proxy. 


By Order of the Board, 


H. HUNTER, 
Secretary. 


Toronto, Ontario, 
November 20th, 1969. 


Watson, A. H. Honsberger, S. L. Jaske, H. Hunter, L. H. Sharkey and N. M. Weston. L. H. Sharkey and 
N. M. Weston have submitted their resignations as Directors of the Company to become effective only if 
By-Law Number A1 is confirmed by a vote of not less than two-thirds in value of the shares represented 
by the Shareholders present at the forthcoming Special General Meeting and a certified copy of the By-Law 
deposited with the Provincial Secretary. The Directors of the Company have accepted such resignations 
subject to the aforesaid conditions. In order to become effective the by-law must be confirmed as aforesaid. 


BY-LAW NUMBER A2 


At the Special General Meeting the Shareholders will be asked to consider and, if deemed advisable, 
to confirm, with or without variation, By-Law Number A2 of the Company passed by the Directors on the 
24th day of October, 1969, being a by-law respecting the borrowing of money and the issue of bonds. In 
order to become effective, the by-law must be confirmed by a vote of not less than two-thirds in value of 
the shares represented by. the Shareholders present at the Special General Meeting. 


BY-LAW NUMBER A3 


At the Special General Meeting the Shareholders will be asked to consider and, if deemed advisable, 
to confirm, with or without variation, By-Law Number A3 of the Company passed by the Directors on the 
24th day of October, 1969, being a by-law to authorize the Directors to purchase, hold, sell and deal with 
shares of other companies. In order to become effective, the by-law must be confirmed by a vote of not less 
than two-thirds in value of the shares represented by the Shareholders present at the Special General Meeting. 


BY-LAW NUMBER A4 


At the Special General Meeting the Shareholders will be asked to consider and, if deemed advisable, 
to confirm, with or without variation, By-Law Number A4 of the Company passed by the Directors on the 
24th day of October, 1969, being a by-law authorizing the Company to pay dividends out of its funds 
derived from the operations of the Company. In order to become effective, the by-law must be confirmed 
by a vote of not less than two-thirds in value of the shares represented by the Shareholders present at the 
Special General Meeting. 


BY-LAW NUMBER A6 


At the Special General Meeting the Shareholders will be asked to consider and, if deemed advisable, 
to confirm, with or without variation, By-Law Number A6 of the Company passed by the Directors on the 
4th day of November, 1969, which reads as follows:— 


BY-LAW NUMBER A6 


‘A by-law providing that the Company shall cease to be governed by the Mining Companies Act and 
shall henceforth be governed by the Companies Act, reducing the share capital of the Company, 
consolidating and changing the shares of the Company into shares without par value, reducing the 
paid-up capital of the Company, increasing the capital of the Company, varying the purposes and 
powers of the Company and changing the name of the Company.’ 


WHEREAS Towagmac Exploration Company Limited (No Personal Liability) (herein called “the 
Company”) was duly incorporated by letters patent under the provisions of the Mining Companies Act, dated 
June 2, 1926; and 


WHEREAS pursuant to the provisions of the Companies Act, supplementary letters patent were issued 
dated May 26, 1931, October 11, 1933, and June 20, 1950; and 


WHEREAS it is provided by Section 2 of the Mining Companies Act that saving the special provisions 
contained in said Act, Part I of the Companies Act shall apply to mining companies incorporated under said 


Act; and 


WHEREAS a company incorporated under the provisions of the Mining Companies Act may, by 
supplementary letters patent, cease to be governed by such Act and become a company governed by the 
provisions of the Companies Act; and 


WHEREAS the authorized capital of the Company consists of $3,000,000 divided into 3,000,000 shares 
of a par value of $1.00 each, of which 2,596,666 shares have been issued and allotted and are outstanding 


as fully paid and non-assessable and the aggregate amount paid to the Company for such shares is $1,970,641; 
and 


WHEREAS the capital of the Company is impaired to the extent of $1,445,270 which has been lost 


or is not represented by available assets; and 


WHEREAS it is deemed expedient and necessary in the interest of the Company that the Company 
cease to be governed by the Mining Companies Act and henceforth be governed by the Companies Act, that 
its capital be reduced by cancelling 6 issued and 4 unissued shares of the Company, that the shares of the 
Company be consolidated and changed, that the paid-up capital of the Company be reduced, that the capital 
of the Company be increased, that the purposes and powers of the Company be varied, having it declared 
that the provisions of Division III of the Mining Companies Act shall no longer apply to the Company 
and that the name of the Company be changed all as herein provided. 


NOW THEREFORE be it enacted and it is hereby enacted as By-Law Number A6 of TOWAGMAC 
EXPLORATION COMPANY LIMITED (No Personal Liability) (herein called “the Company’): 


ie THAT the Company ceases to be governed by the provisions of the Mining Companies Act and be 
henceforth governed by the provisions of the Companies Act; 


Zs THAT the capital of the Company be and it is hereby reduced from the sum of $3,000,000 to the 
sum of $2,999,990 by cancelling: 


(i) 6 issued paid-up shares with a par value of $1.00 each registered on the books of the Company in 
the name of K. A. Roberts; 


(ii) 4 unissued shares with a par value of $1.00 each; 


Be THAT the 2,596,660 issued shares and 403,330 unissued shares of the Company with a par value of 
$1.00 each be and they are hereby consolidated into 259,666 issued shares and 40,333 unissued shares with a 
par value of $10.00 each; 


4. THAT the 259,666 issued shares and 40,333 unissued shares with a par value of $10.00 each be and 
are hereby changed respectively into 259,666 issued shares and 40,333 unissued shares without nominal or 
par value, so that the authorized capital of the Company shall consist of 299,999 shares without par value; 


De THAT the capital of the Company be reduced by cancelling paid-up capital of the Company to the 
extent of $1,445,270, being the amount of such paid-up capital which is lost or unrepresented by available 
assets so that the paid-up capital of the Company in respect of the 259,666 issued and outstanding shares 
without nominal or par value of the Company resulting from the reduction, consolidation and change herein 


provided for shall be $525,371; 


6. THAT the capital of the Company be and it is hereby increased by the creation of 4,700,001 shares 
without par value ranking pari passu in all respects with the 299,999 shares of the Company so that the 
authorized capital of the Company shall consist of 5,000,000 shares without par value provided that the 
aggregate consideration for the isue of the said shares without par value shall not exceed in amount or value 
the sum of $15,000,000, or such greater amount as the directors of the Company, by resolution, may deem 
expedient, on payment of the requisite governmental fees applicable to such greater amount; 


Ts THAT the purposes and powers of the Company be varied by adding thereto the following purposes 


or objects: 


(a) To subscribe for, underwrite and acquire by purchase, exchange or other legal title and hold, 
either absolutely or as a holder by way of collateral security or otherwise, and sell with or without 
guarantee, assign, transfer and otherwise dispose of and deal in the stocks, bonds, debentures, shares, 
scrip and securities of any government, municipal and school corporation and in banking, public 
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TOWAGMAC EXPLORATION COMPANY LIMITED 


(No Personal Liability) a 
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To the Shareholders: 


Enclosed is a Notice of Special General Meeting of Shareholders together with Information 
Circular and Form of Proxy. 


The present by-laws of the Company were enacted during the period 1926 to 1956, and the 
Directors were of the opinion that it was necessary to make revisions and bring same up to date to 
conform to the present Companies Act of the Province of Quebec, and, accordingly, on the 24th day 
of October, 1969, enacted By-Law Number Al by which all of the by-laws of the Company enacted 
prior to and in force at that date were repealed and a revised and consolidated by-law was enacted relating 
generally to the transaction of the business and affairs of the Company. 


In addition, it was also deemed advisable to pass By-Law Number A2 respecting the borrowing 
of money and the issue of bonds, By-Law Number A3 authorizing the Directors to hold, sell and deal 
in shares of other companies, and By-Law Number A4 authorizing the Company to pay dividends out 
of its funds derived from the operations of the Company. 


These By-Laws merely replace previous by-laws relating to the same subject matter which were 
repealed by By-Law Number Al. 


From its incorporation in 1926 your Company’s principal undertaking has been the exploration 
and development of mineral lands and the financing of other mining companies. Your Directors are of 
the opinion that it would be advisable at this time to broaden the powers and objects of the Company 
so that it can continue its present principal undertaking and also extend its operations into other lines 
of business, and, accordingly, enacted By-Law Number A6 by which the Company ceases to be governed 
by the provisions of the Mining Companies Act and henceforth will be governed by the provisions of 
the Companies Act. 


In order to facilitate the expansion of the Company’s operation mentioned above and the future 
expansion of the Company, the said By-Law also consolidates and changes the shares of the Company 
into shares without par value and increases the capital of the Company. = 


The said By-Law also changes the name of the Company td “Tokar Limited”. a 
Your Directors wish to point out that the reorganization 2 at 

this Special General Meeting of Shareholders may result in the delisting of the shares of your Company 

by the Toronto Stock Exchange, as it will no longer qualify for listing as a mining company. In the 


past, the Toronto Stock Exchange has transferred some reorganized mining companies to transitional 
listing pending industrial listing qualification. 


~—— 


Your Directors are of the opinion that it would be in the best interests of the Company in order 
to create corporate growth to have By-Laws Numbers Al, A2, A3, A4 and A6 confirmed by the 
Shareholders at the forthcoming Special General Meeting. 


I would, therefore, request you to sign and return the Form of Proxy to the Company in the 
self-addressed stamped envelope enclosed for your convenience. 


On behalf of the Board, 


Toronto, Ontario, K. A. ROBERTS, 
November 20th, 1969. President. 


